APPENDIX B 



[To be added by Amendment.] 




EXHIBIT A 

NUMBER R- $ 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR THE LAWS OF ANY OTHER 
JURISDICTION. CONSEQUENTLY, THE CERTIFICATES ARE NOT TRANSFERABLE 
OTHER THAN PURSUANT TO AN EXEMPTION UNDER THE SECURITIES ACT AND 
SATISFACTION OF CERTAIN OTHER PROVISIONS SPECIFIED BELOW. 

NO SALE, PLEDGE OR OTHER TRANSFER OF THIS CERTIFICATE MAY BE 
MADE BY ANY PERSON UNLESS EITHER (I) SUCH SALE, PLEDGE OR OTHER 
TRANSFER IS MADE TO A "QUALIFIED INSTITUTIONAL BUYER" THAT EXECUTES 
A CERTIFICATE TO THE EFFECT THAT (A) IT IS A "QUALIFIED INSTITUTIONAL 
BUYER" AS DEFINED UNDER RULE 144A UNDER THE SECURITIES ACT, ACTING 
FOR ITS OWN ACCOUNT OR THE ACCOUNTS OF OTHER "QUALIFIED 
INSTITUTIONAL BUYERS" AS DEFINED UNDER RULE 144A UNDER THE 
SECURITIES ACT, AND (B) IT IS AWARE THAT THE TRANSFEROR OF THIS 
CERTIFICATE INTENDS TO RELY ON THE EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT PROVIDED BY RULE 
144A UNDER THE SECURITIES ACT, OR (II) SUCH SALE, PLEDGE OR OTHER 
TRANSFER IS OTHERWISE MADE IN A TRANSACTION EXEMPT FROM THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. IN WHICH CASE (A) 
THE TRUSTEE SHALL REQUIRE THAT BOTH THE PROSPECTIVE TRANSFEROR 
AND THE PROSPECTIVE TRANSFEREE CERTIFY TO THE TRUSTEE AND THE 
SELLER IN WRITING THE FACTS SURROUNDING SUCH TRANSFER, WHICH 
CERTIFICATION SHALL BE IN FORM AND SUBSTANCE SATISFACTORY TO THE 
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TRUSTEE AND THE SELLER, AND (B) THE TRUSTEE SHALL REQUIRE A WRITTEN 
OPINION OF COUNSEL (WHICH WILL NOT BE AT THE EXPENSE OF THE SELLER 
OR THE TRUSTEE) SATISFACTORY TO THE SELLER AND THE TRUSTEE TO THE 
EFFECT THAT SUCH TRANSFER WILL NOT VIOLATE THE SECURITIES ACT. 

THE CERTIFICATES MAY NOT BE ACQUIRED BY OR FOR THE ACCOUNT 
OF (I) AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE 
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 
("ERISA")) THAT IS SUBJECT TO THE PROVISIONS OF TITLE I OR ERISA, (II) A 
PLAN DESCRIBED IN SECTION 4975(E)(1) OF THE INTERNAL REVENUE CODE OF 
1986, AS AMENDED, OR (III) ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE 
PLAN ASSETS BY REASON OF A PLAN'S INVESTMENT IN THE ENTITY (EACH A 
"BENEFIT PLAN"). BY ACCEPTING AND HOLDING A CERTIFICATE, THE 
CERTIFICATEHOLDER THEREOF SHALL BE DEEMED TO HAVE REPRESENTED 
AND WARRANTED THAT IT IS NOT A BENEFIT PLAN AND, IF REQUESTED TO DO 
SO BY THE SELLER OR THE TRUSTEE. CERTIFICATEHOLDER SHALL DELIVER 
TO THE TRUSTEE AN UNDERTAKING LETTER TO SUCH EFFECT IN THE FORM 
SPECIFIED IN THE AGREEMENT. 
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K.C. LURE® TRUST 1995-1 
CERTIFICATE OF BENEFICIAL INTEREST 
evidencing a fractional undivided interest in the Trust, as defined below, the 
property of which includes a remainder interest in the Real Property (as defined in the 
Trust Agreement) subject to an estate for years commencing on April 27, 1995 and 
ending on December 31 , 2009 including, without limitation all rights of the Remainder 
Trustee to receive rent or any other payments in respect of the Real Property and all 
accounts held by or for the benefit of the Remainder Trustee pursuant to the Terms of 
the Trust Agreement (as defined below). 

(This Certificate does not represent an interest in or obligation of Scribcor, Inc., 
Old American Insurance Company or any of their respective affiliates.) 

THIS CERTIFIES THAT is the 

registered owner of a nonassessable, fully-paid, fractional undivided interest in K.C. 
LURE® TRUST 1995-1 (the "Trust") formed by Scribcor, Inc.. an Illinois corporation. 

The Trust was created pursuant to a Trust Agreement, dated as of April , 

1995 (as amended and supplemented from time to time, the "Trust Agreement"), 
between the Seller and American National Bank and Trust Company of Chicago, a 
national banking association, not in its personal capacity, but solely as trustee (the 
"Remainder Trustee"), a summary of certain of the pertinent provisions of which is set 
forth below. To the extent not othenwise defined herein, the capitalized terms used 
herein have the meanings assigned to them in the Trust Agreement. 

This Certificate is one of the duly authorized Certificates designated as K.C. 
LURE® TRUST 1995-1 Certificate of Beneficial Interest (the "Certificates"). This 
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Certificate is issued under and is subject to the terms, provisions and conditions of the 
Trust Agreennent, the terms of which are incorporated herein by reference and made a 
part hereof, to which Trust Agreement the holder of this Certificate by virtue of the 
acceptance hereof assents and by which such holder is bound. Without limiting the 
foregoing, the Certificate is subject to each and every of the conditions and limitations 
contained in Sections 4.4 and 6.2 of the Trust Agreement. 

Under the Trust Agreement, there shall be distributed on the 15th day of each 
month after the establishment of the Administration Account, or, if such 1 5th day is not a 
Business Day, the next Business Day (each, a "Distribution Date"), to the person in 
whose name this Certificate is registered on the related Record Date (as defined below), 
such Certificateholder's fractional undivided interest in the amount of Distributable Funds 
to be distributed to Certificateholders on such Distribution Date; provided however , 
Certificateholders shall not receive payments in respect of the Certificate Balance until 
all Reimbursable Costs reasonably incurred by the Term Trustee have been reimbursed 
to the Term Trustee in accordance with Section 6.10 and Article V of the Trust 
Agreement, The "Record Date," with respect to any Distribution Date, means the close 
of business on the third (3rd) business day immediately preceding such Distribution 
Date. 

The distributions in respect of the Certificate Balance on this Certificate are 
payable in such coin or currency of the United States of America as at the time of 
payment is legal tender for payment of public and private debts. 

It is the intent of the Seller and the Certificateholders that, for purposes of federal 
income, state and local income and franchise taxes, and any other taxes imposed upon, 
measured by or based upon gross or net income, the Trust shall be treated as a grantor 
trust. Except as otherwise required by appropriate taxing authorities, the Seller and the 
other Certificateholders by acceptance of a Certificate, agree to treat, and to take no 
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action inconsistent with the treatment of, the Certificates for such tax purposes as 
interests in such grantor trust. 

The Certificateholder, by its acceptance of the Certificate, covenants and agrees 
that such Certificateholder shall not, prior to the date which is one year and one day after 
the termination of the Trust Agreement, acquiesce in, petition or othenwise invoke or 
cause the Seller to invoke the process of any court or governmental authority for the 
purpose of commencing or sustaining a case against the Seller under any federal or 
state bankruptcy, insolvency, reorganization or similar law or appointing a receiver, 
liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Seller 
or any substantial part of its property, or ordering the winding up or liquidation of the 
affairs of the Seller. 

Distributions on this Certificate shall be made as provided in the Trust Agreement 
by the Remainder Trustee by wire transfer or check mailed to the Certificateholder of 
record in the Certificate Register without the presentation or surrender of this Certificate 
or the making of any notation hereon. Except as othenwise provided in the Trust 
Agreement and notwithstanding the above, the final distribution on this Certificate shall 
be made after due notice by the Remainder Trustee of the pendency of such distribution 
and only upon presentation and surrender of this Certificate at the office maintained for 
such purpose by the Trustee in the City of Chicago, County of Cook and State of Illinois. 

Reference is hereby made to the further provisions of this Certificate set forth on 
the reverse hereof, which further provisions shall for all purposes have the same effect 
as if set forth at this place. 

Unless the certificate of authentication hereon shall have been executed by an 
authorized officer of the Remainder Trustee by manual signature, this Certificate shall 
not entitle the holder hereof to any benefit under the Trust Agreement or be valid for any 
purpose. 
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The Certificateholder represents that it is acquiring the Certificate for its own 
account with the present intention of holding such securities for purposes of investment, 
and that it has no intention of selling such securities in a public distribution in violation of 
the federal securities laws or any applicable state securities laws, provided that the 
disposition of its property shall at all times be within its control. The Certificateholder 
represents that it is an "accredited investor" as such term is defined under Regulation D 
promulgated under the Securities Act. The Certificateholder acknowledges that it is able 
to bear the economic risk if its investment in the Certificate for an indefinite period of 
time because the Certificate is being issued and sold under exemption(s) from 
registration provided in the Securities Act and under applicable state securities laws and 
therefore, cannot be sold unless subsequently registered under the Securities Act or 
applicable state securities laws or an exemption from such registrations is available. 
Further, the Certificateholder acknowledges the transfer restrictions relating to the 
Certificate set forth in the Trust Agreement. 

THIS CERTIFICATE SHALL BE CONSTRUED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF ILLINOIS, WITHOUT REFERENCE TO ITS CONFLICT OF 
LAW PROVISIONS. AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE 
PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH 
LAWS. 

The Certificateholder, by its acceptance of the Certificate, acknowledges that the 
Certificate represents a beneficial interest in the Trust only and does not represent 
interests in or obligations of the Tenant, the Remainder Trustee, or any Affiliate thereof 
and that no recourse may be had against such parties or their assets, except as 
expressly set forth in the Trust Agreement or this Certificate. 

IN WITNESS WHEREOF, the Remainder Trustee, on behalf of the Trust and not 
in its individual capacity, has caused this Certificate to be duly executed. 
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K.C. LURE® TRUST 1995-1 

AMERICAN NATIONAL 
BANK AND TRUST COMPANY OF 
CHICAGO, a national banking 
association, not In Its Individual 
capacity but solely as Remainder 
Trustee 



Dated: 



, 1995 



By: 



Name: 



Title: 
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REMAINDER TRUSTEES CERTIFICATE OF AUTHENTICATION 

This is one of the Certificates referred to in the within-mentioned Trust 

Agreement. 



American National Bank and Trust 




American National Bank and Trust 


Company of Chicago, a national 




Company of Chicago, a national banking 


banking association, not in its 




association, not in its individual capacity 


individual capacity but solely as 




but solely as Remainder Trustee 


Remainder Trustee 


On 








By , as 


By: 




Authenticating Agent 


Name: 




By: 


Title: 




Name: 






Title: 



639 



REVERSE OF CERTIFICATE 

The Certificates do not represent an obligation of, or an interest in, the Seller, 
Tenant, any Replacement Tenant, the Remainder Trustee or any affiliates of any of them 
and no recourse may be had against such parties or their assets, except as may be 
expressly set forth or contemplated herein or in the Trust Agreement. In addition, this 
Certificate is not guaranteed by any governmental agency or instrumentality and is 
limited in right of payment to certain collections and recoveries with respect to the Trust 
Estate (and certain other amounts), all as more specifically set forth herein and in the 
Trust Agreement. A copy of the Trust Agreement may be examined during normal 
business hours at the principal office of the Seller or the Remainder Trustee, and at such 
other places, if any, designated by the Seller, or the Remainder Trustee, by any 
Certificateholder upon written request. 

The Trust Agreement does not permit, with certain exceptions therein provided, 
the amendment thereof or the modification of the rights and obligations of the Seller and 
the rights of the Certificateholders under the Trust Agreement. To the extent such 
amendments and modifications are permitted, the same may be made only with the 
consent of Certificateholders whose Certificates evidence not less than a majority of the 
Voting Interests as of the close of business on the immediately preceding Record Date. 
Any such consent by the Holder of this Certificate shall be conclusive and binding on 
such holder and on all future Holders of this Certificate and of any Certificate issued 
upon the transfer hereof or in exchange herefor or in lieu hereof whether or not notation 
of such consent is made upon this Certificate. 

As provided in the Trust Agreement and subject to certain limitations therein set 
forth, the transfer of this Certificate is registerable in the Certificate Register upon 
surrender of this Certificate for registration of transfer at the offices or agencies of the 
Certificate Registrar maintained by the Remainder Trustee in the City of Chicago, 
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County of Cook and State of Illinois, accompanied by a written instrument of transfer in 
form satisfactory to the Remainder Trustee and the Certificate Registrar duly executed 
by the Holder hereof or such Holder's attorney duly authorized in writing, and thereupon 
one or more new Certificates of authorized denominations evidencing the same 
aggregate interest in the Trust will be issued to the designated transferee. The initial 
Certificate Registrar appointed under the Trust Agreement is American National Bank 
and Trust Company of Chicago, Chicago, Illinois. 

The Certificates are issuable only as registered Certificates without coupons in 
denominations of $20,000 or integral multiples of $1 ,000 in excess thereof. As provided 
in the Trust Agreement and subject to certain limitations therein set forth. Certificates are 
exchangeable for new Certificates of authorized denominations evidencing the same 
aggregate denomination, as requested by the Holder surrendering the same; provided , 
however , that no Certificate may be subdivided such that the denomination of any 
resulting Certificate is less than $20,000. No service charge shall be made for any such 
registration of transfer or exchange, but the Remainder Trustee or the Certificate 
Registrar may require payment of a sum sufficient to cover any tax or governmental 
charge payable in connection therewith. 

The Remainder Trustee, the Certificate Registrar and any agent of the 
Remainder Trustee or the Certificate Registrar may treat the person in whose name this 
Certificate is registered as the owner hereof for all purposes, and none of the Remainder 
Trustee, the Certificate Registrar or any such agent shall be affected by any notice to the 
contrary. 

The obligations and responsibilities created by the Trust Agreement and the 
Trust created thereby shall terminate upon the payment to Certificateholders of all 
amounts required to be paid to them pursuant to the Trust Agreement and the 
disposition of all property held as part of the Trust. 
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EXHIBIT B 

SECURITIES ACT EXEMPTION CERTIFICATE 



Scribcor, Inc. 

400 North Michigan Avenue 
Suite 1200 

Chicago, Illinois 6061 1 

American National Bank and Trust 
Company of Chicago 
33 North LaSalle Street 
Chicago, IL 

Ladies and Gentlemen: 

In connection with our proposed purchase of a certificate of beneficial interest 
(the "Certificate"), representing a fractional undivided interest in the K.C. LURE® Trust 
1995-1, issued under a trust agreement, dated as of April 27, 1995 (the "Trust 
Agreement"), between Scribcor, Inc., an Illinois corporation (the "Seller") and American 
National Bank and Trust Company of Chicago, as owner trustee, acting thereunder not 
in its individual capacity but solely as remainder trustee of the Trust (the "Remainder 
Trustee") we certify that: 

1. We understand that the Certificate has not been registered under the 
Securities Act of 1933, as amended (the "Securities Act"), and may not be sold except 
as permitted in the following sentence. We agree, on our own behalf and on behalf of 
any accounts for which we are acting as hereinafter stated, that such Certificate may be 
resold, pledged or transferred only to: (i) the Seller; (ii) an institutional investor that is an 
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"Accredited Investor" as defined in Rule 501(a)(1), (2), (3) or (7) (an "Institutional 
Accredited Investor") under the Securities Act (as indicated by the box checked by the 
transferor on the Certificate of Transfer on the reverse of the Certificate) acting for its 
own account and not for the account of others or as a fiduciary or agent for others (which 
others also are Institutional Accredited Investors unless the holder is a bank acting in its 
fiduciary capacity) that executes a certificate substantially in the form hereof, (iii) so long 
as such Certificate is eligible for resale pursuant to Rule 144A under the Securities Act 
("Rule 144A"), to a person whom we reasonably believe after due inquiry to be a 
"qualified institutional buyer" as defined in Rule 144A acting for its own account (and not 
for the account of others) or as a fiduciary or agent for others (which others also are 
"qualified institutional buyers" to whom notice is given that the resale, pledge or transfer 
is being made in reliance on Rule 144A, or (iv) in a sale, pledge or other transfer made 
in a transaction othenA/ise exempt from the registration requirements of the Securities 
Act, in which case (A) the Remainder Trustee shall require a written opinion of counsel 
(which will not be at the expense of the Seller or the Remainder Trustee) satisfactory to 
the Seller and the Remainder Trustee to the effect that such transfer will not violate the 
Securities Act, in each in accordance with any applicable securities laws of any state of 
the United States. We will notify any purchaser of the Certificate from us of the above 
resale restrictions, if then applicable. We further understand that in connection with any 
transfer of the Certificate by us that the Seller and the Remainder Trustee may request, 
and if so requested we will furnish, such certificates and other information as they may 
reasonably require to confirm that any such transfer complies with the foregoing 
restrictions. We understand that no sale, pledge or other transfer may be made to any 
one person for Certificates with a face amount of less than $20,000 and, in the case of 
any person acting on behalf of one or more third parties (other than a bank (as defined in 
Section 3(a)(2) of the Securities Act) acting in its fiduciary capacity), for the Certificates 
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with a face amount of less than $20,000 for each such third party. 

2. [CHECK ONE] 

• (a) We are an institutional investor and an "accredited investor" (as 
defined in Rule 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act) acting 
for our own account (and not for the account of others) or as a fiduciary or agent for 
others (which others also are Institutional Accredited Investors unless we are bank 
acting in its fiduciary capacity). We have such knowledge and experience in financial 
and business matters as to be capable of evaluating the merits and risks of our 
investment in the Certificate, and we and any accounts for which we are acting are each 
able to bear the economic risk of our or its investment for an indefinite period of time. 
We are acquiring the Certificate for investment and not with a view to, or for offer and 
sale in connection with, a public distribution. 

• (b) We re a "qualified institutional buyer" as defined under Rule 144A 
under the Securities Act and are acquiring the Certificate for our own account (and not 
for the account of others) or as a fiduciary or agent for others (which others also are 
"qualified institutional buyers"). We are familiar with Rule 144A under the Securities Act 
and are aware that the seller of the Certificate and other parties intend to rely on the 
statements made herein and the exemption from the registration requirements of the 
Securities Act provided by Rule 144A. 

3. You are entitled to rely upon this letter and you are irrevocably authorized 
to produce this letter or a copy thereof to any interested party in any administrative or 
legal proceeding or official inquiry with respect to the matters covered hereby. 
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Very truly yours, 



(Name of Purchaser) 
By: 



Date: 
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EXHIBIT C 
UNDERTAKING LETTER 



Scribcor, Inc. 

400 North Michigan Avenue 
Chicago, IL 60611 

American National Bank and Trust 

Company of Chicago as Remainder 

Trustee of the K.C. LURE® Trust 1995-1 
One First National Plaza 
Chicago. IL 60670 

Ladies and Gentlemen: 

In connection with our purchase of record or beneficial ownership of the 
Certificate of Beneficial Interest (the "Certificate") of the K.C. LURE® Trust 1995-1, the 
undersigned purchaser, record owner or beneficial owner hereby acknowledges, 
represents and warrants that such purchaser, record owner or beneficial owner: 

(1) is not, and has not acquired the Certificate by or for the benefit of, (i) an 
employee benefit plan (as defined in Section 3(3) of the Employee Retirement Income 
Security Act of 1974, as amended ("ERISA")) that is subject to the provisions of Title I of 
ERISA, (ii) a plan described in Section 4975(e)(1) of the Internal Revenue Code of 1986, 
as amended, or (iii) any entity whose underlying assets include plan assets by reason of 
a plan's investment in the entity whose underlying assets include plan assets by reason 
of a plan's investment in the entity; and 

(2) acknowledges that you and others will rely on our acknowledgements, 
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representations and warranties, and agrees to notify you promptly in writing if any of our 
representations or warranties herein cease to be accurate and complete. 



Name of Certificateholder 



By:_ 
Name:. 
Title:_ 
Date: 
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EXHIBIT D 

[FORM OF DISTRIBUTION DATE STATEMENT] 



1 


cxp6ci6a uisiriuuiions 


5) 


2 


Total Collections Received (since prior 
UlsiriDUTion uaie, iiemizea; 


<c 
9> 


3. 


Distributable Funds (as of this 
Distribution Date, itemized) 


S 


4. 


Difference between Expected 
Distributions and Distributable Funds 


$ 


5. 


Balance in Certificate Distribution 
Account (after distribution of 
Distributable Funds) 


$ 


6. 


Reimbursable Costs Distributed to 
Term Trustee (this Distribution Date, 
itemize) 


$ 
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EXHIBIT D 
SUMMARY OF LEASE PROVISIONS 
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EXHIBIT E 

122689 : 540pm : 3686-6 : OLD-1 



LEASE 
R&S KANSAS CITY ASSOCIATES 
LIMITED PARTNERSHIP 

as 
Landlord 
and 

OLD AMERICAN INSURANCE COMPANY 
as 
Tenant 

Date: December 29, 1 989 



Premises: 4900 Oak Street 

Kansas City, Missouri 
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EXHIBIT B 

[Form of Securities Act Exemption Certificate] 
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EXHIBIT C 
UNDERTAKING LETTER 

Scribcor, Inc. 

400 North Michigan Avenue 

Chicago, IL 60611 

First National Bank of Chicago 

as Remainder Trustee of the K.C. LURE® 

Trust 1995-1 
One First National Plaza 
Chicago, I L 60670 
Ladies and Gentlemen: 

In connection with our purchase of record or beneficial ownership of the 
Cirtificate of beneficial Interest (the "Certificate") of the K.C. LURE® Trust 1995-1 , the 
undersigned purchaser, record owner or beneficial owner hereby acknowledges, 
represents and warrants that such purchaser, record owner or benficial owner: 

(1 ) is not, has not acquired the Certificates by or for the benfit of, (i) 
an employee benefit plan (as defined in Section 3(3) of the Employee Retirement 
Income Security Action fo 1974, as amended ("ERISA")) that is subject to the provisions 
of Title I of ERISA, (ii) a plan described in Section 4975(e)(1) of the Internal Recenue 
Code of 1986, as amended, or (iii) any entity whose underlying assets include plan 
assets by reason of plan's investment in the entity whose underlying assets include plan 
assets by reason of a plan's investment in the entity; and 

(2) acknowledges that you and others will rely on our 
acknowledgements, representations and warranties, and agrees to notify you promptly in 
writing if any of our representations or warranties, and agrees to notify you promptly in 



653 



writing if any of our representations or warranties herein cease to be accurate and 
complete. 



Name of Certificateholder 

By: 

Name: 
Title: 

Date: 
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Summary of Lease Provisions 
General 

The following is a summary of certain provisions of the Lease. This summary is 
not a complete description of the terms of the Lease, and reference is made to the 
Lease for its detailed provisions. Section references are to the corresponding provisions 
of the Lease the terms of which are incorporated by reference thereto. 

Pursuant to the Lease, the Tenant has leased during the Initial Term (as defined 
below) the Property, which contains all 94,176 rentable square feet of office space in the 
Old American Life Insurance Building (the "Building"), comprised of (i) 66,396 rentable 
square feet of office space on floors 1 through 3 of the Building and (ii) 27,780 rentable 
square feet of space in the Building's basement, which is utilized as a cafeteria, print 
shop and other office service facilities and (iii) the Building's three-story covered parking 
garage, containing spaces for 250 cars. The term "Premises," as used herein, shall refer 
to the Property (including the Building). 
Term 

The initial 20-year term of the Lease (the "Initial Term") commenced on 
December 29, 1 989 and will expire on December 31 , 2009, unless sooner terminated in 
accordance with the provisions of the Lease pertaining to casualty loss or condemnation 
or the exercise of the Landlord's remedies under the Lease. The tenant has the option 
to extend the term of the Lease for two additional periods of five years (each, a 
"Renewal Term"). The Initial Term and the Renewal Terms are sometimes collectively 
referred to herein as the "Term." 

In the event that the Property has been subleased to not more than two 
subtenants, for a term, including renewals, which shall expire not more than three years 
after the expiration of the Term, the Tenant shall have the right, at its option, to renew 
the Term for an additional period of either one, two or three years, so that the Term, as 
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so renewed, shall expire after the expiration of such subleases; provided, Tenant shall 
have no further right to renew or extend the Term of the Lease. (Article III.D.) 
Base Rent 

The Tenant is obligated to pay the annual base rent ("Base Renf ) in equal 
installments on the first day of each month during the Term, without any right of set-off or 
deduction whatsoever. The annual and monthly Base Rent prescribed by the Lease 
during each year during the Initial Term and Renewal Terms is as follows: 
Year ending December 31 Annual Base Rent Monthly Base Rent 

1995-1999, inclusive $ 932,650 $77,720.83 

2000-2004, inclusive 1 ,072,548 89,379.00 

2005-2009, inclusive 1 ,233,430 1 02,785.00 

First Renewal Term: 2010-2014, 

inclusive 1 ,41 8,445 1 1 8,203.75 

Second Renewal Term: 2015-2019, 

inclusive 1 ,631 ,21 1 1 35,934.25 

Net Lease 

The Lease is a so-called *1riple-net" lease - Le., it is the intent of Landlord and 
Tenant that the Lease will yield, net to Landlord, the Base Rent as above specified, and 
that all costs and expenses relating to the Premises shall be paid by the Tenant. (Article 
V.A.) Accordingly, in addition to Base Rent, the Tenant shall pay to the Landlord as 
additional rent (the "Additional Renf), without right of reduction, set-off or abatement, all 
costs and expenses relating to the Premises, including taxes, utility expenses and costs 
of insurance, and repair and maintenance expenses, all as more fully described below. 
Taxes 

Tenant has agreed to pay as Additional Rent, before any fine or costs may be 
added for nonpayment, all real estate taxes, assessments, water and sewer rents, rates 
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and charges, ad valorem taxes, gross receipts taxes, sales and use taxes, and other 
similar governmental charges which may at any time during the Term be assessed in 
respect of the Premises and to furnish to Landlord official receipts or other satisfactory 
proof evidencing such payment. (Article VI. A.) 
Repairs and Maintenance 

Tenant is required, at its sole cost and expense, to keep the Premises and all 
parts thereof, including without limitation, all sidewalks, curbs, parking areas, access 
ways and landscaped areas, in good order, repair and condition, whether interior or 
exterior, structural or nonstructural, ordinary or extraordinary, foreseen or unforeseen, 
including, without limitation, repair of all glass, utilities, conduits, fixtures, equipment, 
foundations, roofs, exterior and interior walls, heating and air conditioning systems, 
lighting fixtures, wiring, plumbing, sprinkler systems, paving, sidewalks, roads, parking 
areas, curbs, gutters and fences. The necessity for and adequacy of all repairs to be 
made to the Premises pursuant to the Lease shall be measured by the standard which is 
appropriate for suburban office buildings in the Kansas City metropolitan area of similar 
construction, class and age. (Article VILA.) 

If, during the last twelve months of the Term, Tenant is required pursuant to any 
applicable legal requirement to make structural repairs or alterations to the Premises (a 
"Mandated Repair*'), then in such case if a Mandated Repair must be completed prior to 
the expiration of the Term, Tenant shall be responsible for completing the Mandated 
Repair at its sole cost and expense. If, however, a Mandated Repair may be completed 
over a period of time which extends beyond the expiration of the Term, but work on such 
Mandated Repair must be commenced prior to the expiration of the Term, then in such 
event Tenant is required to commence the work on the Mandated Repair and is 
obligated to pay that portion of the work which is equal to the result obtained by pro 
rating the total cost of the Mandated Repair over the period of time during which such 
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Mandated Repair may or must be completed and allocating to Tenant the amount 
allocable to the balance of the Term. (Article VI I. C.) 

Utilities and Services 

Landlord is not required to furnish any utilities or services to Tenant. Tenant is 
responsible for the procurement of and payment for all charges for electricity, power, 
gas, steam, water, telephone and other utilities and services, including without limitation, 
cleaning and maintenance services used in connection with the Premises. (Article XI). 
Insurance 

Tenant shall maintain at all times, at its sole cost and expense, insurance 
coverage as follows: 

1. All-risk property insurance for the full replacement cost of the 
Property (with a deductible of not more than $25,000); 

2. Commercial general public liability insurance against claims for 
bodily injury, death or property damage occurring on or about the Premises in a single 
limit amount of $10,000,000 with respect to bodily injury or death arising out of any one 
accident or occurrence; 

3. Boiler and machinery insurance in the amount of at least 
$1 ,000,000 (with a deductible of not more than $10,000); 

4. Worker's compensation insurance to the extent required by law; 

5. During any period of construction with respect to the Building, 
builders' risk insurance on a completed value basis for the total cost of any alterations; 

6. If and to the extent such insurance is commonly obtained by 
prudent owners of suburban office buildings in the Kansas City metropolitan area, 
environmental impairment insurance in such amounts as are commonly obtained by 
such prudent owners. Notwithstanding the foregoing, Tenant shall not be required to 
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carry such environmental impairment insurance so long as its net worth exceeds 
Tenant's Minimum Net Worth (as defined) (and further provided that, to the extent that 
Tenant is required to carry such insurance because its net worth is equal to or less than 
Tenant's Minimum Net Worth, Tenant may maintain a deductible with respect to such 
insurance of not more than 5% of its net worth); 

7. Such other insurance in such amounts as are commonly obtained at 
the time in question by prudent owners of suburban office buildings in the Kansas City 
metropolitan area. 

For purposes of the foregoing paragraph (6), "Tenant's Minimum Net Worth" is 
an amount equal to the greater of (i) $50,000,000 or (ii) the product of (1) 50 times (2) 
the Base Rent and taxes with respect to the Premises payable by the Tenant in the then- 
current calendar year. All insurance maintained by Tenant with respect to the Premises 
must name Landlord as an additional insured as its interest may appear. In addition, at 
the request of Landlord, but not more than once every three years, Tenant at Tenant's 
sole cost and expense shall increase the limits of liability on any of the insurance policies 
Tenant is othenwise required to maintain to such greater amounts as Landlord shall 
reasonably request. (Article XII) 

All proceeds of insurance maintained by Tenant under the Lease shall be 
payable to and administered by the Trustee under the terms of the Trust Agreement. 
Fire and Other Casualty 

In the event of damage or destruction during the second to last year of the Term 
(the repair and restoration of which would cost in excess of 75% of the replacement 
value of the Premises) or in the event of damage or destruction during the last year of 
the Term (the repair and restoration of which would cost in excess of 25% of the 
replacement value of the Premises), then in each such event, Landlord or Tenant, upon 
30 days' written notice to the other, may terminate the Lease, provided that any and all 
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insurance proceeds in such case received by Tenant are required to be paid to and 

assigned to Landlord. (Article XIV.B.) 

Condemnation 

Tenant has irrevocably assigned to Landlord any award or payment to which 
Tenant may be or become entitled by reason of any taking of the Premises or any part 
thereof by condemnation or other eminent domain proceedings pursuant to any law, 
general or special, by any governmental authority, civil or military. Notwithstanding the 
foregoing, Tenant shall have the right to any award or payment on account of Tenant's 
trade fixtures, equipment and moving expenses, to the extent Tenant shall have a right 
to make a separate claim therefor against the appropriate governmental authority. 
(Article XV.A.) 

If all or substantially all of the Property shall be taken by condemnation or other 
eminent domain proceedings, then the Lease shall terminate on the day preceding the 
date of the vesting of title to the Premises or portion thereof in the condemning authority, 
and Base Rent and Additional Rent shall be paid to the date of such termination. (Article 
XV.B.) 

If condemnation shall effect at least 50% of the Premises and, in Tenant's 
reasonable judgment, shall render the Premises unsuitable for restoration for continued 
use and occupancy, then Tenant shall, not later than 30 days after such condemnation, 
deliver to Landlord (i) notice of its intention to terminate the Lease on the next rental 
payment date which occurs not less than 90 days after the delivery of such notice (the 
"Condemnation Termination Date"), (ti) a certificate of an authorized officer of the Tenant 
describing the event giving rise to such termination and (iii) an irrevocable offer by 
Tenant to Landlord to purchase on the Condemnation Termination Date (a) any 
remaining portion of the Premises and (b) the right to receive the net proceeds, if any, 
payable in connection with such condemnation, at a price equal to ten times the then 
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annual Base Rent. If Landlord shall reject such offer by notice given to Tenant not later 
than 15 days prior to the Condemnation Termination Date, the Lease shall terminate on 
the Condemnation Termination Date upon payment by Tenant of all Base Rent, 
Additional Rent and other sums then due and payable to and including the 
Condemnation Termination Date. (Article XV.C.) 

If less than 50% of the Premises shall be taken by condemnation or other 
eminent domain proceedings pursuant to any law, general or special, or the use or 
occupancy of the Premises or any part thereof shall be temporarily requisitioned by any 
governmental authority, civil or military, then the Lease shall continue in full force and 
effect without abatement or reduction of Base Rent, Additional Rent or other sums 
payable by Tenant. In such event, Tenant is obligated after such taking or requisition, at 
its sole cost and expense, to repair any damage caused by any such taking or 
requisition in conformity with the provisions in the Lease governing the making of 
alterations to the Premises. (Article XV. E.) 
Assignment and Subletting 

Tenant shall have the right to assign the Lease (in whole, but not in part) or to 
sublet the premises (in whole or in part) without the consent of Landlord, provided that in 
the case of a subletting, no subletting shall be for a term ending later than one day prior 
to the expiration date of the Term. No assignment shall be deemed a waiver of any 
agreement, term, covenant or condition of the Lease or a release of Tenant from the 
performance or further performance by Tenant of the agreements, terms, convenants, 
conditions of the Lease, and Tenant shall continue to be primarily liable under the Lease 
in accordance with its terms. (Article XVI. A.) 

The merger or consolidation or sale of substantially all the assets of Tenant shall 
be deemed to be an assignment of the Lease. However, it shall be a condition 
precedent to the merger of Tenant into another corporation or the consolidation of the 
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Tenant with one or more other corporations, that the surviving entity shall (i) have a 
minimum net worth at least equal to the net worth of Tenant immediately prior to such 
merger or consolidation, (ii) deliver to Landlord a certified financial statement evidencing 
satisfaction of the requirement set forth in the foregoing clause (i), and (iii) deliver to 
Landlord an acknowledged instrument in recordable form assuming all obligations, 
covenants and responsibilities of Tenant under the Lease. (Article XVLE.) 
Environmental Matters 

Tenant has agreed not to use, manufacture, store, dispose or sell any substance 
or material (collectively, "Hazardous Materials") identified to be toxic, or hazardous 
according to any applicable federal, state or local statute, law, rule or regulation relating 
to regulation or control of toxic or hazardous substances or materials ("Environmental 
Laws"). If tenant receives any written notice of any event involving the use, spill, 
discharge, dumping or clean-up of any Hazardous Material in at or about the Premises 
or into the sewer, septic system or waste treatment servicing the Premises (any such 
event being hereinafter referred to as a "Hazardous Discharge") or any complaint, order, 
citation or notice with regard to such Hazardous Discharge, then in such event Tenant 
shall give immediate oral and written notice of same to Landlord. 

For purposes of the Lease, the following event constitutes an Event of Default: 
If the Environmental Protection Agency, or any other local, state or federal 
agency asserts or creates a lien upon any or all the Premises by reason of (a) the 
presence of Hazardous Materials in, on, under, at or about the Premises, (b) the 
occurrence of a Hazardous Discharge, (c) an environmental complaint, or (d) any 
violation of any environmental law or othenwise; or if the EPA or any other local, state or 
federal agency asserts a written claim against Tenant, the Premises or Landlord for 
damages or clean-up costs related to the presence of Hazardous Materials, a 
Hazardous Discharge or an environmental complaint on or pertaining to the Premises; 
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provided, however, such claim or lien shall not constitute a default if, within ten days 
after Tenant receives written notice of such lien or claim: 

(a) Tenant shall commence and shall thereafter pursue with due 
diligence either (i) the cure or correction of the event which constitutes the basis for the 
claim of lien and continues with due diligence to pursue such cure or correction to 
completion or (ii) proceedings for an injunction, restraining order or other appropriate 
proceedings are brought by Tenant with due diligence seeking relief of the matter 
giving rise to the claim and the relief thereby obtained is not thereafter reversed on 
appeal; and 

(b) In either of the foregoing events, Tenant shall have posted a bond, 
letter of credit or other security required by law satisfactory in form, substance and 
amount to the agency or entity asserting the claim to secure the proper and complete 
cure or correction of the event which constitutes the basis for the claim. 

Tenant has agreed to defend, indemnify and hold Landlord harmless from and 
against any and all claims (including, without limitation), wrongful death actions and 
third-party claims (but excluding claims for consequential damages) arising directly or 
indirectly from the presence of any Hazardous Material in, on, under, at or about the 
Premises or any Hazardous Discharge in, on, under, at or about the Premises, or any 
environmental complaint. (Article XIII.) 
Alterations 

Tenant, at its sole cost and expense, may make alterations or additions or other 
improvements to the Premises or any part thereof, provided that any alterations or 
additions (1) shall not reduce the fair market value of the Premises below its value 
immediately before such alteration or impair the usefulness or structural integrity of the 
Building or change the use thereof; (ii) shall not reduce the gross leasable area of the 
Premises, (iii) are effected in good and workmanlike manner in a safe and careful 
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fashion in compliance with all applicable legal requirements and (iv) are fully paid for by 
the Tenant. (Article VIII.) 
Covenant Against Liens 

Tenant shall not permit any mechanics' or similar liens for labor or materials 
furnished to the Premises during the Term to be filed against the Premises or any part 
thereof and, if such lien shall be filed, Tenant shall either pay the same or procure the 
discharge thereof in any manner permitted by law within 30 days after such filing. 
Tenant shall indemnify Landlord and save Landlord harmless from and against any and 
all loss, damage, claims, liabilities, judgments, costs and expenses arising out of the 
filing of any such lien. (Article X.) 
Default Provisions; Landlord's Remedies 

The occurrence of any of the following events constitutes an event of default (an 
"Event of Defaulf) under the Lease: 

1. Tenant's failure to pay any Base Rent, Additional Rent or any other sum 
required to be paid pursuant to the Lease, and such failure shall continue for 10 days 
after notice to Tenant of such failure; 

2. The occurrence of an Event of Default described under "Environmental 
Matters" above; 

3. Tenant's failure to observe or perform any other provision of the Lease 
and such failure shall continue for 30 days after notice to Tenant of such failure; 

4. If Tenant shall make an assignment for the benefit of creditors, or shall 
file a voluntary petition under any bankruptcy or insolvency law or an involuntary petition 
alleging any act of bankruptcy or insolvency shall be filed against Tenant, and the 
occurrence of certain other bankruptcy-related events, and in such case such events 
shall occur and continue without the acquiescence of Tenant for a period of 90 days; 

5. The occurrence of any event or contingency whereby the Lease or the 
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estate thereby created or the unexpired balance of the Lease Term would, by operation 
of law or otherwise, devolve upon pass to any person, firm or corporation, except as 
expressly permitted in the Lease; or 

6. If Tenant shall abandon all of the Demised Premises by vacating the 
premises and failing to (i) maintain the premises , (ii) make all repairs thereto, (iii) 
maintain security and/or (iv) comply with all the terms, covenants and provisions thereof 
for a period in excess of 30 days. 

If an Event of Default shall have occurred and be continuing. Landlord shall have 
the right to give Tenant a five-day notice of Landlord's termination of the Lease. Upon 
expiration of such five-day period, the Lease and the estate thereby granted shall expire 
and terminate, and all rights of Tenant under the Lease shall expire and terminate, but 
Tenant shall remain liable under the Lease as hereinafter provided. (Article XVIII. B) 

Upon the occurrence of an Event of Default, Landlord shall have the following 
additional rights and remedies: 

1. Landlord shall have the right to reenter the Premises, to dispossess 
Tenant by a summary proceeding or other appropriate suit and, at Tenant's expense, to 
remove, for the sole benefit of Landlord, Tenant's effects and to hold the Premises and 
the right to receive all rental and other income of and from the Premises; 

2. In the case of any such reentry termination and/or disposition the Base 
Rent, Additional Rent and any other sums payable by Tenant under the Lease shall 
become immediately due and be paid up to the time of such reentry, disposition and/or 
termination, together with such reasonable expenses as Landlord may incur for legal 
expenses, attorneys' fees and disbursements; Landlord may relet the premises or any 
part or parts thereof for a term or terms which may at Landlord's option be less than or 
exceed the period which would otherwise have constituted the balance of the Term; 

3. Tenant shall also pay to Landlord as liquidated damages an amount 
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equal to the Liquidated Damages Amount hereinafter set forth; and 

4. Landlord shall have the right to invoke any remedy allowed at law or in 
equity as if reentry, summary proceedings and other remedies were not provided for in 
the Lease. 

In the event of any termination of the Lease or in the event that Landlord shall 
reenter the premises as above described, Tenant will pay to Landlord as liquidated 
damages, at the election of Landlord; either: 

(i) A sum equal to the excess, if any, discounted at 8% per annum, of (x) the 
full amount of Rent reserved under the Lease for the balance of the unexpired 
portion of the Initial Term, or a Renewal Term, as applicable, and the Additional Rent 
and other charges or sums payable by Tenant hereunder which would have been 
payable had the Lease not so terminated, over (y) the aggregate rental value of the 
Premises for the same period considered on a net rental basis, such sum to be 
immediately due in full upon such termination or reentry; or 

(ii) a sum which is equal to the aggregate of the Base Rent reserved under 
the Lease for the balance of the unexpired portion of the Initial Term or Renewal Term, 
as applicable, and the Additional Rent and other charges or sums payable by Tenant 
thereunder which would have been payable by Tenant had the Lease not so terminated, 
or had Landlord not so reentered the Premises, payable upon the due dates specified in 
the Lease following such termination or such reentry and until the date for the expiration 
of the Initial Term or such Renewal Term, as applicable, as provided herein. (Article 
XVIII. E.) 
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KANSAS CITY LIFE INSURANCE COMPANY - ANNUAL REPORT ON FORM 10-K 

FOR THE YEAR 
ENDED DECEMBER 31 , 1994 
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